
\

Bill Step hens, S.B.N. 002096
Bill Stephen, P.C.

4647 n. 32"°' Street, #285
Phoenix, Arizona 85018
602-381-8300

Counsel for Applicants

BEFORE THE ARIZONA CORPORATION COMMISSION

! _.:»* ,z
;..\f%' 3'"*3

§'"'""§ 3

4~. F

?93, u-
I

. 'so

tu FT@,

Lr I

P-E'C§8f\./gf'

um:f

58
i

L.8l!=J,~

1 4 L

: L

AL

Lr i n  ! 2 :  48

36

0000090529
| I I I

APPLICATION BY CUP OF GOLD SUBDIVISIONS

FOR ADJUDICATION W-20637A-08-0560

NOT A PUBLIC SERVICE CORPORATION

This Application is made by the homeowners in the Cup of Gold Subdiv ision in Yavapai

County, Arizona (hereinafter "Applicants"), and is seeking an adjudication that the non-prof it

Cup of Gold Water Company, Inc., which is owned and maintained by the Applicants, is not a

public service corporation. In support of this Application, Applicants state as follows:

The Cup of  Gold Subdiv ision consists of  thirty-nine (39) lots, located in Section 33,

Township 17 North, Range 5 East, of  the Gila and Salt River Base and Meridian, and more

specifically described as:

Lots 1-17, CUP OF GOLD ESTATES, being a subdivision of a

portion of the NW % of Sec. 33, T 17 N, R 5 E, G. & S. R. B. & M.,

Yavapai County, Arizona, as set forth in Book 5 of Maps, page 96,

and

Arizona Corporation Commission

Lots 18-27 and Tract A, EAST CUP OF GOLD ESTATES, being

a subdivision of a portion of the NW % of Sec. 33, T 17 N, R 5 E, G.

& s. R. B. & M., Yavapai County, Arizona, as set forth in Book 5 of

Maps, page 111; and DOCKETED
NOV -4 2008Lots 28-36, SOUTH CUP OF GOLD ESTATES, being a

subdivision of a portion of the W % of Sec. 33, T 17 N, R 5 E, G. &

S. R. B. & M., Yavapai County, Arizona, as set forth in Book 5 of

Maps, page 118

DOCKETED BY

The foregoing are hereinafter collectively referred to as the "Cup of Gold Subdivisions

Cup of Gold Water Company, Inc. was incorporated as a non-profit corporation on

January 10, 1955, for the sole purpose of establishing and maintaining a water supply and

distribution system for the benefit of the Applicants
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Twenty-five (25) of the lots in the Cup of Gold Subdivisions are currently developed with

improvements and are receiving water delivery from the Cup of Gold Water Company, Inc.

Eleven (11) of the lots in the Cup of Gold Subdivisions are currently undeveloped, but may be

developed in the future, at which time they will require water delivery from the Cup of Gold

Water Company, Inc. Three (3) of the lots in the Cup of Gold Subdivisions are utilized by the

Cup of Gold Water Company, Inc. for its well(s), storage tank(s) and other facilities. It is not

anticipated that these three lots will ever have residential development. Should any properties

located outside of the boundaries of the Cup of Gold Subdivisions request water service, such

request will be denied.

This Application is supported by the Petition filed contemporaneously herewith bearing

the signatures of fifty-one percent (51%) or more of the thirty~nine (39) existing members.

Applicants have complete ownership of the water supply and delivery system and all

necessary components to provide water service to its members. Every owner of land in the

aforementioned Subdivisions is a member of the association with equal voting rights. Every

owner of developed land in the aforementioned Cup of Gold Subdivisions is a customer of the

Cup of Gold Water Company, Inc. Every owner of undeveloped land in the aforementioned Cup

of Gold Subdivisions is entitled, upon development of his/her/its property, to become a

customer of the Cup of Gold Water Company, Inc

The service area of Cup of Gold Water Company, Inc. is a fixed area consisting of the Cup

of Gold Subdivisions. The Cup of Gold Subdivisions are not within the service area of a

municipal water utility or within the service area of a public service corporation providing water

service. Cup of Gold Water Company, Inc. is the only entity in a position to deliver water to the

Cup of Gold Subdivisions

There is a prohibition against any further sub-division in the Cup of Gold Subdivisions

evidenced by deed restrictions, zoning restrictions, and other enforceable governmental

regulations. Membership in the association and service by the Cup of Gold Water Company

inc. is restricted to the maximum of thirty-nine (39) parcels in the Cup of Gold Subdivisions

Owners in the Cup of Gold Subdivisions, as members of the association, are prohibited by

covenants from the association from seeking water delivery from any other entity or from

removing their property from the association, except that members may drill their own well on

their own property or may haul water as either their sole water source or to supplement the

water supplied by the Cup of Gold Water Company

This Application is supported by the following attachments
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1. The Petition signed by fifty-one percent (51%) or more of the members, as
referenced hereinabove (Exhibit "A");

2. A copy of the Articles of Incorporation of Cup of Gold Water Company, Inc.
evidencing the purpose for which said company was organized and for which it
exists today (Exhibit "B"),

3. A copy of the By-Laws of Cup of Gold Water Company, Inc., evidencing the
restriction of water service to the owners of property within the Cup of Gold
Subdivisions (Exhibit "C");

4. Documents evidencing Applicant's ownership of the assets of Cup of Gold Water
Company, Inc. (Exhibit"D"),
Acadastral of the area to be adjudicated (Exhibit "E");
Maps indicating the area to be adjudicated (Exhibit "F").

5.

6.

WHEREFORE, Applicants respectfully request the Arizona Corporation Commission to
find and adjudicate that the Cup of Gold Water Company, Inc. is not a public service
corporation as such is defined in Article 15, Section 2, of the Arizona State Constitution.

DATED thi$7 * dayof Gdvbv/
I 2008.

4/4»4, Applicant/Director

Applicant/Director
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Attachment 1
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L A W S  N O W  I N  E F F E C T  I N  T H E  S T A T e
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ancms OF ngconronnzon
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`&@ cur on aor.n wiz!! ocxmw, zrtconromrnn

KNOW ALL Mme BY frusszs PRESENTS:

That we, t h e  u n d e r s i g n e d ,  d o h e r e b y  a s s o c i a t e  o u r s e l v e s  t o g e t h e r

f o r  t h e  p u r p o s e  o f f o r m i n g  a c o r p o r a t i on  n o t  f o r p e c u n i a r y  p r o f _ i t ,

u n d e r  t h e  l a w s  o f  t h e  S t a t e  o f  A r i z o n a ,  a n d  h e r e b y  a d o p t  t h e

" o 1 1 . o w 1 n g  A r t i c l e s  o "  I n c o r p o r a t i o n :

AHTICU8 I

The Raman o f  t h e  i n c o r p w n t o r s a n d  t h e i r  p o s t  o f f i c e  a d d r e s s e s

a r e  a s  f o l l o w s  :

NAME POST Oi'FI'18 ADDRESS

C e c i l  J .  I  o k h a r t - S m i t h
Haler  Varnux*  Frye

Noonan Abiskhniroun
Norman rmcnonal d

B o x  8 9 ,  S c o t t a d a l o ,  A r i z o n a
Smok e  T r a i l  R anc h ,
Sedona, Arizona
Box 224,  Sedona, Ar izona
Whispering Winds,
Scot tsda le , Ar i z o n a

AT i ' IC L E  I I

The name of this corporation shall be and i s THE CUP OI-' GGLD

WATER COMPANY , iNCORPOrATED,  a n d  t h e p r i n c i p a l  o f f i c e a n d  p l a c e  o f

transact ing the business of th is corporat ion shel l  be at Cup of

G o l d  E s t a t e s  i n  Y a v a p a i ,  C o u n t y ,  A r i z o n a ,  a n d  i t  m a y  h a v e  s u c h

other off ices and places of business within or outside the State of

Arizona as the Board of Directors shal l  establ ish.

ARTICLE III . .

This corporat ion shal l  have no capi ta l stock, but shal l  have

mombershio shares which shall have no pecuniary value hut which

shal l  attach to and run with tracts of land as designated by the

Laws of this corporat ion; and ¢11"inoon»reeeivoa8§§he

corporation shall be used excluaiyely ropyghe turthnrance at the

purposes of the norporetion as hereinetter Set forth

» i-w¢ m



AH"'ICLE I v

G nurnoaes of this corporation are t o e a Mich and "no intern

a water supp18,r and dlstribatien system for the benefit of

residents of Cup of Gold Estates in the Horthwest Quarter (no*.)

of Section 33 own shin 17 Wort) Rm ~o ad Sal

;ev1.11an County. Ari

other property near' or jnceut Xe*°eto as ma be designated 'my

t,l~143 By Laws Of t!~'.s co orating: to aid and a in the bot'zar

said :»-»>r,orties a-d xo aurwrvision ad unilo1~coment o" any

restrictions mud covenants in connection thcrcaVtlm; to
!\0'\ 3»

] 0wil11]. acts and cimntnl to or In may way connected with

a lm vcqalisllli r>:1ùiv n \i*8Ili.\ Md other-»
uI'.»o::~f'

\1 T10 4 qQ1 m~o;»or fv

uw1nz.m 'J

me of the comnenco:':¢nt al lnsJ~F4 CDPILOI ion shall lm the

c Ar ticloa are filed in aecordanco '4 law auf! the 1;ox°:xinf1

son thews:>"` shall be twenty yours tixcroe ivilene

rwmewzvl a delhi D*.' 1:1

*\!\~f»1

C o atlcm 11 be oxQc in by n Board

ea (3) no are than seven (7) DO-actors o

o amine J by ho meanbo w`\o shall be elrctod he I'87'!1l%\

1.z:-:un1 'vs o the mambo 1 said co1*8'>ornt1on and ,jority of

If vectors shall be .pox of tam popp. son Mont  the  f i r s t

o mm; 0.11 consist c man. J. Locmw"r~-s::»'1'z'H. 158 vmxaza

vv- r A; 3AI~ ABISKILAIROUN !,\1'1d NORMANMncDU'IALD

Pro annual mooting o" t'le members and bard at Directory of

114 coz~;:or:=t1or\ shall be hold on THIRD SATURDAY of JAIZUARY 91'the

'the



The officers of 'aid corporation shall eaneiat of a ProUd

Vice President. Secretary and Treulrurer. mud such ot!W!° niricere

agents as the said Dira.,'.a:°c may Ana expedient., ineludinm tddit!
Vice Presidents. said of"$oers to be elected by the Board of Dire

at the annual meeting. Any two offices may he held by the

Until said o1'1l1:cr~a shall have been elected at the first

annual meeting al' the Board of Directors. the officers of Rh'

corporation shall be Lt-u follow

land

C`I'.GII» 8 I rncnmrzr-sznrn
IWLEH vnnrmr FRY!
NA83II28 ABISKIIAIRUUII
!IORI4A!l c D U W

President aid "'reasurex~
Vice Prosiden
Vice President.

O"f'inora. dizwstora and on¢cra or t'\l1: cn:'r'o"M.1on and their

rivutn px°.1,»or Ty arr ll be rxollp¥ from Jiabil ity o* !t"z debt! and

0h11';aiiu:

H!"'I'7LE VIII

host runt c' lndetwadnesn or Jinhil in

cont:1n» ant, to which ao!.1 corporation small at :my t£"1e subject
1L.-aolt. or for -Mich it a:.u11.booo-so Nub lo. mu; not oxaud the

sum of Twenty-five 3M99m4 Dollars f¢25,oo0.oo)

(

Ti.'.s '~or;.cx-atl-an mu" tak! i i ! lwld by gi"t, dtviae, 'bequest

Anne, eitaior abaolutnly i n '  i n  t rus t ,  my  fo l  o r

(11481 ostatw necessary or proper ear the purposes tor which it

s ovgwxized

.r~hr.°c

our

The undar:=1gno4 further certify that on the 21\4 day of'

1-2-55, Ar. cup or Got! Iautul an Ya-pai bounty, _Ax-trout;

war mooting or said sunlltion Vu h o l d  -  n q h i - d

J



and in accorcianoe wi1;h the rules of such association, for the

election of directors of' said car-poration to holcl office until

the tixwt annual :rusting of the nsonzbora of* said corporation and

until t'1ci1' successors are elected and qualitiod to hold office,

at which election the following; oared person, to-wit: CECIL J.

Locxzwvr-st4n'H, :man VARNER Fare, tzAasAn Arzrsxzznxaortrf mud

MacDGHALD were duly elected as ouch director.r:Q'lmA1z

4*

rm d

m 4 81; may

ume

ARTICLE xi

This corporation docs hereby appoint QFCIL J LOCKHART~SMITH

of Scottsdale, Arizona, who has been a Lana tide resident of Arizona

for more than three yearn, its lawful agent in and for the State

of Arizona, for and on behalf of this torpor~tion to accept and

acknowledge I service of, upon whom may be served all necessary

process or procenaoo Ln any action, suit procoedln that

be had or brought against said corporation in any of ten Courts

or the State at Arizona, ouch service or process or notice, or

the acceptance the. :of *y said agent endorsed thereon to have

sumo force and effect as it served upon the President and Secretary

of the corporation. This appointment may be revoked at any tim

by filing the appointment of another agent

IN WITNESS W9EBEOF, we have hereunto affixed our hands 8hi2

7 'day of' r 195'

11ru.. Amish

Heidi
244444

Vvvv
24

%4f'¢4Z»/9,488441 pal ll'II Ill

Hausa. Alalakhdrav

K?

ox~xanx; ae5onnld
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AMENDMENT TO AND THE ENTIRE RESTATEMENT GF
THE BY-LAWS OF CUP OF GOLD WATER COMPANY, inc.

ARTICLE \

()FF1CE3

Section t. OFFICES. The registered office of the corporation in
Arizona as required pursuant to Arizona law shaft be located at the office of its
statutory agent (unless otherwise designated, from time to time, in the
corporation's articles of incorporation, then in effect). The corporation may
maintain other offices as the Board of Directors may designate or as the
businessof the corporation may require fromtime to time. The mailing address of
the corporation shall be PostDftice Box 679, Sedona, Arizona 86339.

ARTICLE ll

MEMBERS

Section 1- QUALIFICATIONS. The Members of the corporation
shall be all of the Lot Owners- There shallbe one membership for each Lot, If
there is more than one person who has an ownership interest in a Lot, the

be
owned by suchpersons in the same proportion to their ownership or interest in
the Lot. If a person owns more than one Lot, such person shall have a
membership for eachLot owned. Each Lot Owner shalt automatically become a
Member of the corporation upon becoming a Lot Owner and shall remain a
Member until such time as his, heror its ownership in theLot ceases.

membership in the corporation attributed to such Lot shall be deemed to

REPEALED. 2/27/98 Section 2. ANNUAL MEETINGS. The
annual meetings Of* the members for the election of directors and other business
shall be held on the third Saturday in February of each year in or near Sedona,
Arizona, at such time or place as shall be designated by the Board of Directors. If
the election of directors shall not be held on the day designated herein for any
annual meeting Dr the members, or at any adjournment thereof, the Board of
Directors shall cause the election to be held at a special meeting of the members
as soars as conveniently may be held, provided Thai such meeting shall likewise
be held in or near Sedona. Arizona

NEW SECTION: Section 2. ANNUAL MEETING. The annual
meeting of the members for the election of directors and nicer business she!! be
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held during the rnonth of Februeuy on such day and such Mme in or near
Sedona, Arizona, as shall be designated by the Board et Directors. If the
election of directors shall not be held on the day design Ted by the Board of
Directors for any annual meeting of the members, or at any adioumment thereof,
the Board of Directors shall cause the election to be held at a special meeting cf
the members aS soon as conveniently may be held, provided that such meeting
shall likewise bet held in or near Sedona, Arizona.

Section 3. SPECIAL MEETINGS. Special meetings Of the

and shall be called
by the President at the request of members comprising of not less than twenty~
five percent (25%) of all members. The written request shall state the purpose(s)
of the meeting( The time and place in or near Sedona of any special meeting
shall be Fixed by the President, Board of Directors, or the members, as the case
may be, Mao call or request the meeting.

members, for ariuy purpose of purposes, unless otherwise prescribed by statute
may be called by the President or by the Board of Directors,

If a sped I meeting is called by any person or persons other than
the Board of Dillediors, the request shall be in writing, specifying the time of such
meeting and the general nature of the business proposed to be transacted, and
shalt be delivered personally or sent by registered mail or by telegraphic or other
facsimile transmission to the President, or the secretary of the corporation. The
officer receiving the request shall cause notice to be promptly given to the
members entitled to vote, in accordance with the provisions of Sections 4 and 5
of this Article ll,'that a meeting will be held at the time requested by the person or
persons calling 'the meeting, not less than ten (10) nor more than thirty (30) days
after the receipt of the request- lf the notice is not given within ten (10) days after
receipt of the request, the person or persons requesting the meeting may give
the notice. Nbthirig contained in this paragraph of this Section 8 shall be
construed as limiting, fixing or affecting the time when a meeting of members
called by action of the Board of Directors may be held.

SOditlrl 4. NOTICE OF MEMBERS lviEETinGs. All notices of
meetings of members shall be sent or otherwise given in accoridarice with
Section 5 of this Article ll not less than ten (10) nor more than sixty (60) days
before the date of the meeting, and (i) in the case of a special meeting, the
general nature 'of the business to be transacted, or (ii) in the case of the annual
meeting, those' rnadters which the Board of Directors, at the time of giving the
notice, intends to present for action by the members. The notice of any meeting
at which directors ah to be eteded shall include the name of any nominee or
nominees whom, at the time of the notice, aria intended to be presented for
election
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If action is proposed to be taken al any mea/ting for approval of (i)
an amendment 'of the articles of incorporation, (ii) a reorganization or the
corporation, (iii) a vdurwtary dissolution of the corporation, or (iv) a sale, tease or
exdwange of all of its property and assets, the notice shall also state the general
nature of that proposal.

Section 5. MANNER OF GNING NOTICE. Notice of any meeting
of members shall be given either personally or by first doss mail or telegraphic or
other written communication, charges prepaid, addressed to the member at the
address of that member appearing on the books of the corporation or given by
the member to the corporation for the purpose of notice. Notice shall be deemed
to have been given at the time when delivered personally or deposited in the mail
or sent by telegram or other means of written communication.

A statement of the mailing or other means of giving any notice of
any members Meeting shall be executed by the Secretary, Assistant Secretary,
or any other person giving notice, and shall be tiled and maintained in the minute
book of the corporation.

Each Lot Owner shall be responsible for informing the Secretary of
the corporation with his, her, their or its then current address, which address shall
be used lot all notices required hereunder. lllldditionally, upon the sale or other
transfer of a Lot, the Board of Directors shall have no responsibility to determine
the name andlor address of the new Lot owner. In the event of any sale or other
transfer, it shat be the responsibility of the Lot Owner to inform the new Lot
Owner of the membership in the corporation arising from the ownership of the
Lot, and for such Lot Owner to notify the Secretary of the corporation with the
new address td which notices shall be sent. Notices shall be sent to only one
address notwithstanding that more than one person or persons have an interest
in a Lot. All members shall hold the board of directors harmless and free from
liability or any action or failure of notice due to its tacit of knowledge of the then
existing person or persons who are Lot Owners.

REPELAED 2127/98. Section 8. QUORUM. with respect to 8"
matters to be voted upon by the members, unless the articles of incorporation or
the Arizona Revised Statutes require a greater number, the presence in person
or by proxy of the holders at a majority d the members entitled to vote, shalt be
necessary to constitute a quorum for the transaction cl business

NEW SECTION. Section 6. QUORUM. The members in person
or by proxy, present at a meeting d the members,provided that such members
constitute at least twenty percent (20%) of the members entitled to vote, shall
constitute a quorum for the transaction ef business withregard to all matters to
be voted uponby the members
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Se¢;liQr\ 7. ADJOURNED MEETING; NOTICE. Any members
meeting, annual or special, whether or not a quorum is present, may be
adjourned from time to time by the vote of the majority of the members
represented at that meeting, either in person or by proxy, but in the absence of a
quorum, no other business may be transacted at that meeting, except as
provided in Section 7 of this Amide n.

When any meeting of members, either annual or special, is
adioumed to élllblher time or place, notice need not be given of the adjourned
meeting if the time and place are announced at a meeting at which the
adjournment is taken, unless a new record date for the adjourned meeting is
fixed, or unless the adjournment is for more than body~five (45) days from the
date set for the original meeting, in which case the Board of Directors shall set a
new date. Notice of any such adjourned meeting shall be given to each member
of record entitled to vote at the adjourned meeting in accordance with the
provisions of Sections 4 and 5 of this Article ii. At any adjourned meeting the
corporation may transact any business which might have been transacted at the
original meetings

Section 8. VOTING- The members entitled to vote at any meeting
of members shalt be determined in aocordaice with the provisions of Section 10
of this J'-lirtide ll. The members' vote may be by voice vote or by ballot, provided,
however, that any election for directors must be by ballot if demanded by any of
the members so entitled to vote therefor. On any matter other than elections of
directors, and so long as the quorum requirements are satisfied, the affirmative
vote of the holders of a majority of the shares of stock entitled to vote, shall
constitute the hint of the members.

In accordance with Section 10, Made 14 of the Arizona
Constitution, the election of directors of the corporation shalt be by cumulative
voting. This manner of voting shentl be implemented at the w9-4 annual meeting
of members. .

Swim 9. WAIVER OF NOTICE OR CONSENT BY AeSENT
MEMBERS. The transactions of any meeting of members, either annual or
special, however cried and noticed, and held in accordance with the provisions
cf this Article ll, shall be as valid as though had at a meeting duly held after
regular cat! and notice, if a quorum be present either in person or by proxy, and
if, either before or after the meeting, each person entitled to vote, who was not
present in person or by proxy, signs a written waiver of notice or a consent to a
hording of the meeting, or an approval of the minutes. The waiver of notice or
consent need riot specify either the business to be transacted or the purpose cf
any annual or special meeting of members, except that if action is taken or
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proposed to be taken for approval of any of those matters specified in the second
paragraph of Section 4 d this Article ll, the waiver of notice or consent shall state
the general nalurie of the proposal. All such waivers, consents or approvals shall
be filed with the corporate records or made a part of the minutes of the meeting.

Attendance by a person at a meeting shalt also constitute a waiver
of notice of that 1tneeting, except when the person objects, at the beginning of the
meeting, to the transaction of any business because the meeting is not Iaaivfutly
called or convened, and except that attendance at a meeting is not a waiver of
any right to object 'm the consideration of matters not induced in the notice of the
meeting if that objection is expressly made at the meeting.

Settien 10. RECORD DAT E FOR MEMBER NOT ICE  AND
VOTING. For purposes of determining the members entitled to notice of any
meeting, the Board of Directors may fix, in advance, a record date, which shell
not be more rhqn sixty (60) days nor less than Len (10) days before the date of
any such meeting, and in this event only members of record on the date so fixed
are entitled to Notice. as the case may be, nolvlrithstandihg aNy transfer of any
members on the books of the corporation after the record dale due to the sale or
other transfer of! a Lot.

If the Board of Directors does not so f'lx a date, the record date for
determining members entitled to notice of a meelW of members shall be at the
dose of business on the business day next preceding the day on which notice is
given, or if notice is waived, at the dose of business on the business day next
preceding the day on which the meeting is held.

For purposes of determining the members entitled to vote at any
meeting, the Member must be in good standing, which shall mean that the
member has paid all monthly charges (for water usage of those members of Lot
Owners connected to the water system and the availability fee of those members
of Lot Owners not connected to the water system), for assessments d members
of  art  Lot  Owners,  d id avai labi l i ty fees invoiced by the corporat ion to the
members. This provision shall be effective for any meetings held after June 1
1994. On the notice of my special meeting of the members, the notice shall
state whether on the date of  such notice, sum member is delinquent in the
payment of any fee due and owing the corporation. For purposes of the annual
meeting of the Members in February of wadi year, the notice shall provide notice
of any delinquent payment for any period other than the for the Huerta ending on
December 31St of  the year immediate ly preceding the annual meet ing of
members. Paiymem of the invoice for the pen'od ending December 31 of the year
immediately preceding the annual meeting shall not be taken into account in
determining whether the member shall be entitled to vote at the annual meeting.
Even though a member may mt be entitled to vote at any meeting because such
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member is not iN good standing as herein defined, such member shall be entitled
to attend the meeting or meetings.

Section 11. PROXIES. Every person entitled to vote for directors
or on any other matter shall have the right to do so either in person or by one or
more agents authorized by a written proxy signed by the person and filed with the
Secretary O# the corporation. A proxy shalt be deemed signed if the member's
name is placed on the proxy (whether by manual signature, typewriting,
telegr phi transmission. or otherwise) by the member or the members attorney
in fad. A validly executed proxy which does not state that it is irrevocable shall
continue in due force and effect unless (i) revoked by the person executing it,
before the vote pursuant to that proxy, by a writing delivered to the corporation
stating that the proxy is revoked, or by a subsequent proxy executed by. or
attendance at the meeting and voting in person by, the person executing the
proxy, or (ii) written notice of the death or incapacity of the maker of that proxy is
received by the cofpioilation before the vote pursuant to that proxy is counted,
provided, however, that no proxy shall be valid after the expiration of eleven (11)
months from the date of the proxy, unless otherwise provided in the proxy.

Sect ion to. MEMBER ACTION BY W RITTEN CONSENT
wlrnour A MEETING. Any action which may be taken at any annual or special
meeting of members, except as may be inconsistent with the Revised Statutes of
Arizona, indudihg without limiting matters relating to the sale, lease or exchange
of all the corporations assets or property, may be taken without a meeting and
without prior notice, if a consent in writing, setting forth the action so taken, is
signed by Lot Gwners who are members of not less than the minimum number of
votes that would be necessary to authorize or take that action at a meeting at
which all members entitled to vote on that action were present and voted. Any
m mbar giving a written consent, or the members' proxy holders, may revoke the
consent by a writing received by the Secretary of the corporation before written
consents at the number of members required to authorize the proposed action
have been tired with the Secretary. If the consents of ell members entitled to
vote have been solicited in writing, and if the unanimous written consent et all
such members shall have been received, the Secretary shall give prompt notice
of the corporate acting approved by the members without a meeting. This notice
shall be given iN the manner specified in Section 5 of this Article ll.

ARTICLE m

DIRECTORS

Section 1. POWERS. Subject to the provisions of the Revised
Statutes of Arizona and any limitations in the articles of inoofponation and these
By-laws rerating to action required to be approved by the members, the business

.
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and affairs of the corporation in the operation, maintenance and development of
a water system for the water delivery to the Lot Owners shall be managed and all
corporate PowerS shalt be exercised by or under the direction of the Board of
Directors. The Board of Directors shall! be empowered lo do all things, or lo
delegate such Power and authority to soar other persons as it deems
appropriate, the may be necessary or advisable in the operation of the water
system, including without limitation the establishment of operating systems,
reporting systems, compliance measures for purposes or Federal or State
regulatory agendas, management policies, financing measures, maintenance
procedures, acquisition programs, renovating or upgrading of system and
equipment, rate iillilflg. service fees, availability fees, availability fee, special and
annual assessments, policies relating to meter disconnection, delinquent
accounts, past idle notices, length al time for payment before a meter is
disconnected, and type of notices sent to delinquent owners, procedures for
water line extensions, purchase of materials and equipment, purchase Cr
insurance for assets, and the like. In addition to the foregoing, the Bond of
Directors shall be empowered to manage and operate al of the assets of the
corporation, including without limiting, the red estate owned by the corporation.

REPEA'-'\LED2127198. Section 2. NUMBER AND QUALIFICATION
OF mRecToR$. The authorized number of directors shall be five (5), a majority
of whom shall be members of the corporation. sum number may be increased
or decreased by resolution of the Members adopted at any annual meeting of
members, but in no event shall the number be fewer than three nor more than
seven directors.

NEW SECTION. Section 2- NUMBER AND QUALIF ICATION OF
DIRECTORS. The authorized number of directors shall not be less than three (3)
directors and nest more than nine (9) directors unfit changed by amendment to this
By-Law consistent with the Articles of Incorporation. The Board of Directors shall
be empowered to determine the number of directors sewing from time too time in
accordance with the provisions of this Section 2.

Section 3, ELECTION AND TERM OF OFFICE OF DIRECTORS.
Directors shall be elected at eadl arwtual meeting of the members to hadoffline
until the next annual meeting, inclucung a director elected to till a
vacancy,
until a successor has been elected and qudifiad,

Each director,
shall hold office until the eaqairalion of the term for which elected and

Section 4. VACANCIES. Vacancies in the Board d Directors
created by resigiartion, death or otherwise, (except vemcwai by the members),
shall be titled by a vote et a majority of the remaining directors, even though less
than a quorum if undertaken at a meeting of the directors, or if no meeting is

.
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called for such purpose, then by a written notice thereof signed by each of the
remaining directors appointing said successor director(s). Each director so
appointed shall lhdd office until the next annual meeting of the members and until
a successor had been elected and qualified.

Section 5. PLACE OF MEETINGS. Regular meetings d the Board
of Directors may be held at any place in or near Sedona, Arizona, that has been
designated in tile notice thereof. In the absence of suit a designation, regular
meetings shall be held at the residence of the President at the corporation.
Special meetings of the Board shall be help at any place in or near Sedona,
Arizona that has been designated in the notice of the meeting or. if not stated in
the notice of the meeting, or Mere is no notice, at the residence Ar the President
of the corporation.

Section 6. ANNUAL MEETING. immediately following east
annual meeting of members, the Board of Directors shall had a regular meeting
for the purpose of organization, any desired election of officers, arid the
transaction of other business. Notice of this meeting shall not be required.

My director may resign effective on giving written notice to the
president, the Secretary, or the Board of Directors, unless the notice snedties a
later timefor that resignation to become effective.

Section 7. OTHER REGULAR MEETINGS- Other regular
meetings of the Board of Directors shall be held at such time as shall from time to
time be fixed by the Board of Directors.
without any formal notice.

Such regular meetings may be held

Sieotion 8. SPECIAL MEETINGS. Special meetings of the Board
of Directors far any purpose or purposes may be called at any time by the
Chairman of the Board or the President or any three directors.

Notice of the time and Mace at speed meetings shall be delivered
personally or boy telephone to each diredlor or sent by met doss mail, addressed
to each director at that director's address as it is shown on the records at the
corporation. h case me notice is mailed, it shall be deposited in the United
States mail at least ten (10) days before the time of the holding of the meeting.
In case the notice is delivered personally or by telephone or telegram, it shall be
delivered personally or by telephone at least forty-eight (48) hours before the
time of the holding ort the meeting. Any old notice given personally or by
telephone may be communicated either to the director or to a person at the oflioe
of the director who the person giving the notice has reason to believe will
promptly oomMllrlicete it to the director.
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Section 9. QUORUM. A majority d the total number of directors
than sewing shalt constitute a quorum for the tr section of business, except to
adjourn as provided in Section tr of this Amide Ill, Except as provided in these
Ely-laws, every act or decision done of made by a majority of the directors
present at a meeting day held at which a quorum is present shalt be regarded as
the act of the Board of Directors. A meeting at which a quorum is initially present
may continue to transact business notwithstanding the withdrawal of directors, if
any action taken is approved by at least a majority of the required quorum for that
meeting- A diredtor may not give his or her proxy to another person to act in his
or her stead et any meeting of directors, or to act for said director in any capacity
as a director.

Selction 10. WAIVER OF NOTICE. The transactions of any
meeting of the Board of Directors, however called and noticed or wherever held,
shall be as valid as though had at a meeting duly held after regular coil and
notice if a quorum is present and if, either before or after the meeting, each of the
directors not present signs a written waiver of notice, a consent to holding the
meeting or an approval of the minutes, The waiver of notice or̀  consent need not
specify the purpose of the meeting. All suds waivers, consents, and approvals
shall be filed with the corporate records or made a part of the minutes of the
meeting. Notice of a meeting shall also be deemed given to any director, who
attends the meeting without protesting before or at its commencement, the lack
of notice to that director.

Section 11. ADJOURNMENT. A majority of the directors present,
whether or not constituting a quorum, may adjourn any meeting to another time
and place.

Section 12. noTicE OF ADJOURNMENT. Notice Of the limb and
place of holding an adjourned meeting need not be given, unless the meeting is
adjourned for more than twenty-four (24) hours, in which case notice of the time
and place shall be given before the time of the adjozmied meeting, in the manner
specified in Section 8 of this Article ill, to the directors who were not present at
the time of the Bdjoumment.

Sbclion 13_ ACTION OF THE DIRECTORS wm-louT A
MEETING, Any action required or permitted to be taken by the Board Of
Directors may be taken without a meeting, if alt members of the Board shall
individually or collectively consent in writing to that action. Written consents in
lieu of meetings may be signed within or outside the State Qr Arizona, provided
such consents ere promptly forwarded to the registered office of the
duly filed with the torpor Te minutes. such written consents shat be in butt force
and effect upoN the execution thereof by art of the Directors of thecorporation.

corporation,

-g-

.
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S Ction 14. FEES AND COMPENSATION OF DIRECTORS-
Directors may receive such compensation, if any, for their services, and such
reimbursement M expenses, as may be fixed or determlr'1~sd by resolution of the
Board of Diredbrs. This Section 14 man not be construed to prelude any
director from serving the corporation in any other capacity as are officer, agent,
employee, or cttheiwise, and receiving compensation for those services.

AR TIC LE IV

O F F IC ER S

Sect ion 1. OFFICERS. The of&cers of  the corporat ion shall  be a
President, one or more Vice Presidents, a Secretary, and a Treasurer, and such
other officers with such Powers and duties not inconsistent with these By-was as
may be appointed and determined from time to t ime by the Board of Directors.
Any number of offices may be held by the same person with the exception that
the President and the Secretary shalt not be help by the same person.

section 2. ELECTION AND QUALIFICATION OF OFFICERS. The
officers o'f the corporation, except such ofticars as may be appointed in
accordance with the provisions of Section 4 of this Article N, shall be chosen by
the Board of directors, and each shall serve at the pleasure of the Board. The
President of the corporation must be a member of the Board of Directors. Any
person may be elected to serve as any other of6oer of the canrporatiorr whether or
not such person is also a director.

Season 3. RESIGNATION OF OFFICERS. Any officer may be
removed, either with or without cause, by action of the Board of Directors, at any
regular or spweOial meeting of the Board.

Any officer may resign at any time by giving written notice to the
corporation. Any resignation shall take effect at the date of the receipt of that
notice or at any tater time specified in that notice, and, mises otherwise specified
in that notice, the acceptance d the resignation shalt not be necessary to make it
effective

Section 4. VACANClES IN OFFICES. A vacancy in any office
because of de4asth, resigneniion, removal, clisqudifucation or any other cause shall
be filled in the same manner prescribed in these By-laws far regnNaf
appdnlments to that office

s 9

s

P

Section 5. PRESIDENT The Pnesidertf shall be the chief executive
officer of the corporation and shall, subject to the oontrot of the Board of
Directors have gaweral supervision, direction, and control of the business and

I
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the officers of the corporation. He shall preside at all meetings of the members
and at all meetings of the Board of Directs. He shall have the general Powers
and duties of management usually vested in the office or president of a
oorpordiom and shall have such other Powers and duties s may be prescribed
by the Board d Ulirectors or the By-laws.

Section 5. VICE PRESIDENTS. In the absence or disability of the
President or Woe Presidents, if any, in order cf their rank as fixed by the Board of
Directors of. if nit ranked, a Vice President designated by the Board of Directors,
shall perform all the duties of the President, and when so hading shall have an the
Powers of, and be subject to an the restrictions upon, the President. The Vice
Presidents shall have such other Powers and perform Audi other duties as from
time to time may be prescribed for them respectively by the Board of Directors or
the By-laws and the President.

Section 7. SECRETARY. The Secretary shall keep or cause to be
kept, at the registered office or such other place as the Board of Directors may
direct, a book oil minutes of II meetings and actions of directors, committees of
directors, and Members, with the time and place of holding, whether regular or
special and, if special, how authorized, the notice given, the names of those
present at directors meetings or committee meetings, the number of members
present or represented at members meetings, nd the proceedings.

The Secretary shall keep or cause to be kept, at the registered
office or at the residence of the President, as determined by resolution of the
Board of Directors, a membership register, showing the names of all members
and their addresses, and the Lot owned by such member, and such information
concerning the date of transfer of any Lot received by the Secretary from the Lot
Owner.

This Secretary shall give, or cause to be given, notice of all
meetings of themembers and of the Board of Directors reqiurired by the By-laws
or by law to be given, and he shall keep the seal of the corporation if one be
adopted, in safe custody, and shall have such other Powers and perform Audi
other duties as may be prescribed by the Board of Directors or by the By-laws-

Section a. TREASURER. The Treasurer shall keep and maintain,
or cause to be kept and mainteired, adequate and correct books and records of
accounts of the properties and business transactions of the corporation, inducing
accounts of its assets, liabilities, receipts, disbursements, gains, losses, capital,
retained earnings, and shares. The books of accourvt shall at all reasonable
times be open to inspection by any director.

11



I»3E.»"22.»"'28B8 3 3 :  3 9 9282828943 RUN r~4mHnEv P¢l11GE 1 2
I

The.Treasurer shall deposit all monies and other valuables in the
name and to the' credit of the corporation with such depositories as may be
designated by the Board Rf Directors. He shalt disburse the funds of the
corporation as may be ordered by the Board of Directors, shalt render to the
President and directors, whenever they request it, an account of all of his
transactions as chief financial officer and of the financial condition of the
corporation, and Shalt have other Powers and perform such other duties as may
be prescribed by the Board of Directors or by the By-laws.

ARTICLE V

OPERATION AND MMNTENANCE OF
WATER DELNERY SYSTEM

SECTION 1, POLICY. The Board of Directors shall make all policy
decisions corleefning the operation and maintenance Of the Water Delivery
System. .

SECTION 2. WATER RATES. The Board of Directors shall be
empowered and authorized to set all rates pertaining to the delivery of water to
members or lhe availability of such water to all Lots.. In addition to setting the
rates, the Board of Directors shall be empowered or authorized lo set different
rates al certain levels of usage, for purposes of conserving water.

SECTION 3- BILLING PROCEDURES, The Beard of Directors
shall be empowered and authorized to establish billing prrwedures, indudirig the
format of the bill and the frequency of billings- The Board of Directors may
collect such costs and fees, penalties andlor interest on delinquent accounts, as
they may determine applicable from time to time

SECTION 4- ANNUAL AssEssmi8l~rr. The Board of Directors
shall be empowered and authorized to assess all members of the Cup et Gold
Water Company, one. on en equal basis to create fund. The amount of the
annual assessment shall be announced at the annual meeting of members by
the Board of Directors. The annual assessment, if made, shall be due and
payable on or before March 31 st following the annual meeting et members- The
fund so created' shall be used for such expenses as real estate taxes, repairs
maintenance, replacement, upkeep and new construction of the water system
and fer the betterment of assets owned by the corporation

A SECTION s. SPEClAL ASSESSMENTS. The Baaed of Elirecicvrs
shall have the authority to assess all members of the Cup of Gold Water
Company, Inc.. on an equal basis for any extraordinary expenses ms: evered by
any annual assessment, or for such shnrlfall in the fund identified in Section 4 of
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this mille for Failure to have made annual assessment in prior years, major
expenditures far engineering, surveying, legal or other services necessary or
advisable to ceiéry out the purposes of the corporation and to protect the interests
of the corporation. The Board of Directors shall be empowered to make a special
assessment to cover the purchase or construction of any new water distribution
facility or capital improvement. Notice of a special Assessment shalt be sent to
all members, and the same shall be duo and p feeble thirty (30) days after billing,

ARTICLE VI

INDEMNIFICATION OF DIRECTORS, OFFICERS,
EMPLOYEES AND OTHER AGENTS

Section 1. AGENTS, PROCEEDINGS, AND EXPENSES. For the
purposes of tills Article, "agent" means any person who is or was a director,
officer, employee or other agent of this corporation, or is or was sewing at the
request of this corporation as director, officer, employee of' agent of another
foreign or domestic corporation, partnership, joint venture, trust or other
enterprise, or was a director, officer, employee or agent of a foreign or domestic
corporation which was a predecessor corporation of this corporation or of mother
enterprise at the request of such predecessor corporation, "proceeding" means
any threatened, pending, or completed action or proceeding, whether civil,
criminal, administrative, or investigative, and "expenses" includes, withotN
l imitation, attorneys' fees and any expenses of establ ishing a right to
indemnification under Section 4 or Section 5(c) of this Article,

Section 2. ACTIONS OTHER THAN BY THE CORPORATION
This oorporatiion shall indemnify any person who was or is a party, or is
threatened to be made a party to any proceeding (other than an action by or in
the rt ht at this corporation) by reason d the fad that such person is or was an
agent of this corporation, against expenses, judgments, tines, settlements, amid
other amounts actually and reasonably incurred in connection with such
proceeding if that person acted in good width and in a manner that person
reasonably believed to be in the best interests of this corporation and, in the case
of a criminal plrooeedirlg, had no reasonable cause to befteve the conduct d that
person was qnlanrvful.. The termination of any proceeding by judgment, order
settlement, odnviction, or upon a plea of no contenders or its equivalent shall
not, of itself, create a presumption that the person did not ea in good faith and in
a manner which the person reasonably believed to be in the best interests of this
corporation or that the person had reasonable cause to believe that the person's
conduct was unlawful

2
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Section 3. ACTIONS BY THE CORPORATION. This corporation
shall indemnify any person who was or is a party, or is threatened to be made a
party, to any threatened, pending or completed action by or in the right of this
corporation to l:irot:ure a judgment in its favor by reason of the fact that person is
or was an agent of this corporation, against expenses actually and reasonably
incurred by that person in connection with the defense or settlement of that
action if that person oded in good faith, in a manner that person believed to be in
the best interests of this corporation and with Audi care, including reasonable
inquiry, as an dndinarily prudent person in a like position would use under similar
circumNancesx No indemnification shall be made under this Section 3

(d) In respect of any claim, issue or matter as to which that
person shall have been adyudged to be liable to this corporation in the
performance at! that person's duty to this corporation, unless and only to the
erodent that the court in which that action was brought shall determine upon
application than in view Of all the circumstances of the case, that person is fairly
and reasonably entitled to indemnity for the expenses which the court shalt
determine, .

(b) of amounts paid in settling or otherwise disposing of a
threatened or pending action, with or without court approval, or

Section 4. SUCCESSFUL DEFENSE BY AGENT. To the extent
that an argent d' this corporation has been successful on the merits in defense of
any proceeding referred to in Sections 2 or 8 of this A°irticle, or in defense of any
claim, issue or matter therein, the agent shall be indemnified against expenses
actually and reasonably incurred by the agent in connection therewith.

(c) of expenses incurred in defending a threatened or pending
action which is $ettled or otherwise disposed of without coat approval.

Section 5. REQUIRED APPROVAL. Except 85 provided iN Section
4 of this lilrlidd, any indemnification under this Article shall be made by this
corponalion only if authorized in the spedlic case on a determination that
indemnification bf the agent is proper in the cirwmmances because the agent
has met the applicable standard of conduct set forth in Sections 2 or 3 Qf this
Article, by:

(ay A majority vote of a quvwm consisting of directors who are
not parties to the proceeding,

(b)i itipprovat by the affirmative vote at a majority of the members
of this oofporatinn entitled to vote represented at a duty held meeting at which a
quorum is present or by the written consent of a majority of the members entitled

-14_
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For this purpose, the membership owned by the person to be
or

4
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I
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The court in which the proceeding is Ur was pending, on

to vote.
indemnified she not be considered outstanding or entitled to vote thereon,

(4)
application made by this corporation or the agent or the attorney or other person
rendering .
application by the agent, attorney or other person is opposed by this corporation.

Section 6. ADVANCE OF EXPENSES. Expenses incurred in
defending any Proceeding may be advanced by this corporation before the Tina!
disposition of trite proceeding on receipt of an undertaking or by or on behalf of
the agent to repay the amount of the advance unless it shall be determined
uttirnately that the agent is entitled to be indemnified as authorized in this Article.

senéioes in connection with the defense, whether or not such

directors and officers of this oorporatlon or any subsidiary hereof m y be entitled

Section 7. OTHER CONTRACTUAL RIGHTS. Nothing contained
in this Article sNail affect anyrights to indemnification towhich persons other than

by contract of otherwise.

séciion 8.
made under thi*s Article, except as
circumstance where it appears:

umiTATlons. No indemnification or advance shall be
provided in Section 4 or Section 5(c), in any

(a) That it would be inconsistent with a provision of the articles,
a resolution of the members, or an agreement in effect at the time of the accrual
of the alleged cause of action asserted in the proceeding in which the expenses
were incurred Dar other amounts were paid, which prohibits or otherwise limits
indemnification 'or

(b) That it would be inconsistent with any condition expressly
impasad by a cdiurt in approving a settlement

Section 9. INSURANCE. Upon and in the event of a determination
by the Board at Directors of this corporation to purchase such insurance, this
corporation shall purchase and maintain insurance on behalf of any agent cf the
corporation against any liability asserted agdnst or incurred by the agent in such
capacity or arising out of the agent's status as such whether Cr not this
corporation wound have the power to indemnify the agent against that liability
under the provisions of this section

1
1

I



86/22/zaa8 88: 39 9282828949 Ra~1 r~u:|l-n~sEv PAGE 15
a

ARTICLE VII

RECORDS AND REPORTS

Section 1. MMNTENANCE AND INSPECTION OF MEMBERSHIP
REGISTER. The corporation shall keep at its registered office, or at the
residence of the President, a record or its members, giving the names and
addresses of all members.

A member of the corporation may, upon written demand, (i) inspect
and copy the records of members' names and addresses during usual business
hours, and (ii) tbbtaln from the President of the corporation, on written demand
and on the tender of charges for such list, a list of the members' names and
addresses. who are entitled to vote for the election of directors.

Section 2. MAINTENANCE AND INSPECTION OF BY-LAWS.
The corporatioN shall keep at the residence of the President or its ragisteved
office, the origidd or a copy of the By-laws ea amended to date, which shall be
open to inspection by the members at a mutually agreed upon time

Section 3. MAINTENANCE AND INSPECTION OF OTHER
CORPORATE FtECORDS. The accounting books and records and minutes of
proceedings of the members and the Board or Directors sham be kept at the
registered office of the corporation or at the residence of the Treasurer, The
minutes shall be kept in written form and the accounting books and records shalt
be kept in written form or in any other form capable of being converted into
written form. The mimes and accounting books and records shaft be open to
inspection upon the written demand for a proper stated purpose, of any member,
at a mutually agreed upon time, for a purpose reasonably related to the
member's interest. The inspection may be made in person or by an agent or
attorney, and shalt induce the right to copy and make extracts, at the expense of
the member

Section 4. INSPECTION BY DIRECTORS. Every dirQclor shall
have the absolute right at any reasonable time to inspect all books, records, mu
documents of every kind and the physied properties of the corporation. This
inspection by a director may be made in person or by an agent or attorney and
the right d inspection includes the right to copy and make extracts of documents

Sekstion 5. FINANCIAL STATEMENTS. A copy of any annual
financial staterrient and any income statement of the corporation, and any
accompanying balance sheet of the corporation as of the end of ear such
period, that has been prepared by the corporation sham be kept on file in the
registered office of the corporation, or at the residence of the Treasuries. for

16
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twelve (12) months and each such statement shall be exhibited al all reasonable
times to any member demanding an examination of any such statement or a
copy shall be mailed to any such member upon his writtendemand.

ARTICLE VIII

GENERAL CORPORATE MArrERS

Section 1. RECORD DATE FOR PURPOSES OTHER THMN
NOTlCE AND VOTING. For purposes of determining the members entitled to
receive any distribution or allotment of any rights or entitled to exercise any rights
in respect of any other lawful action (other than action by members by written
consent Withoutf a meeting). the Board of Directors may Rx, in advance, a record
date, which shall not be more than forty-five (45) days before any such action,
and in that case only members of record on the date so fixed are entitled to
receive the distribution, or allotment of rights or to exercise the rights, as the case
may be, notwithstanding any transfer of membership on the books of the
corporation after the record date so fixed, except s otherwise provided in
Revised Statutes of Arizona.

If the Board of Directors does not so ex a record date, the record
date for determining members for any such purpose shall be at the dose of
business on the day on which the Board adopts the applicable resolution.

Section 2. CHECKS, DRAFTS, EVIDENCES OF
INDEBTEDNESS. All checks, deaNs, or other orders for payment of money,
notes, or other evidences of indebtedness, issued in the name of or payable to
the corporation, -shall be signed or endorsed by such person or persons and in
such manner as from time to time shall be determined by resolution of the Board
of Directors in accordance with these By-laws.

Section 3.. CORPORATE CONTRACTS AND INSTRUMENTS.
HOW EXECUTED,
these By-taws, Mary authorize any officer or officers, agent or agents, to enter into

corporation,
or ratified by the Board of Directors or within the

. power
or authority to bind the corporation by any contract or engagement or to pledge

The Board of Directors, exoepi as otherwise provided in

any contract or eotewte any instrument in the name of and on behalf of the
and=this authority may be general or confined to specific instances,

and, unless so Buthorized
agency power 01' 81 ofllcer, no officer, agent, or employee shall have any

its credit or to render it liable for any purpose or for any amour

Sedition 4.
certificate shall be issued to aw member cf the corporation Membership in the

NO MEMBERSHIP CERTIFICATES. No membership
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corporation she!! be exclusively determined based upon the real estate records at
the Office of the Recorder of Deeds for Yavapai County, in Prescott, Arizona-

Section 5. NO TRANSFERABILITY OF MEMBERSHIP EXCEPT
BY TRANSFER OF LOT. Membership in the corporation cannot be transferred
or alienated by any member other than upon the sale or other transfer of a Lot,
as such sale or transfer is reflected at the Office of the Recorder of Deeds of
Yavapai CoLlrlt;ein Prescott, Arizona, No transfer of the membership shalt be
recognized but corporation other than as herein provided.

Section 6. SEAL. The corporate seal or the corporation shall have
inscribed on itsouter edge, the following words: "Cup of Gold Water Company,
Inc.", and in the center the words and figures "Incorporated - 1955 - Arizona".

Section 7. FISCAL YEAR. The fiscal year of the corporation shall
be December ans of each year,

Section 8. CONSTRUCTION AND DEFINITIONS. Unless the
context requires otherwise, the general provisions, rules of construction, and
definitions in the Revised Arizona Statutes shall govern the construction of these
By-laws. Without limiting the generality
includes the jobrel, the plural number includes the singular, and the term
"person" includes Beth a corporation and a natural person.

of this provision, the singular number

The definitions set fifth in this Section shall apply to the following
words used in these By~laws:

(al The "Subdivision" means:

(i) CUP OF GOLD ESTATES, according to (he plat Of record iN the office
of the County Recorder Rf Yavapai County, Arizona, in Book 5 of Maps, page 98,
as amended byameruled plat of record in the office d the County Recorder of
Yavapai County, Arizona, in Book 17 of Maps, page 93, and

(ii)
office of the County Recorder of Yavapai County, Arizona, in Book 5 of Maps
page 111, and

EAST CUP OF GOLD ESTATES, according to the plat Rf record in the

(iii) soLrrH CUP OF GOLD ESTATES, according to the plat of record in
the office of the County Recorder of Yavapai County, Arizona, in Book 5 of
Maps, page 118

(b)= "Lots" mean Lots 1 through 12, 13A, 138, 18C, 14 through 28
30 through 33, 35 and KG in the SuWvision. Lot x and Tract A and Lot 34 are

1
1

18
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not included within the definition d Lots. "Lot" means any of the identified Lots
herein. '

I

(i) The buyer as to each Lot under a recorded agreement sf sale so long
as the buyer'S Erlferest has not been forfeited or foreclosed.

( The "Lot Owners" shall mean the follawirrg persons or entities:

(ii) The rlacofd owner of the legal title to the Lot, whether a natural person,
corporation, unit?lcorpc>rated association, trustee, or the like.

ARTICLE IX

DISPUTE RESOLUTION

Section 1. NEGOTIATIONIARBITRATION- In the event of any
dispute, claim, question, or disagreement arising out of or relating to the
operation or maintenance of the water delivery system, induciNg without limiting,
the rate fixing endlor annual or special assessments, and a member of the
corporation, the Parties thereto shalt use their best efforts to settle such disputes,
claims, questioNs, or disagreement. To this effect, they shall consult and
negotiate with rem other, in good faith and, recognizing their mutual interests,
attempt to reach a just and equitable solution satisfactory to the parties. if they
do not reach such solution within a period of sixty (60) days, than upon notice by
either party to the other, disputes, claims, questions, or differences shalt be
finally settled by'arbitretion in accordance with the provisions of the Commercial
Rules of the American ifltrbitration Association.

Section 2. LAW GOVERNING. In any dispute governed by
Section 1 hereof the disputed matter shall be settled by arbitration in accordance
with the substantive and procedural laws of the State sf Arizona.

» S9¢iion 3.
be in Sedona, Arizona

PLACE oF ARBITRATION. The site of arbitration shall

S&¢Iiun 4. NUMBER AND QUALIFICATION OF
The arblitraiion shall be before one neutral arbitrator to be seiedad in acoczrdance
with the Commercial Rules of the American Arbitration Msmia8on and she"
proceed urndlBr The Expedited procedures of said Rules, irrespective of the
amount in dispute

AR8ITR TORS.

l 1

I

Se<3tio»n 5. WRITTEN OPINIONS, The arbitration award shall be in
writing and shauif spefciiy the factual and legal bases for the award
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Siadiorl 6. FEES AND EXPENSES. The prevaitirtg party shalt be
entitled to an re! rt* reasonable attorneys fees. "rrra arbitrator shots award to
the prevailing if any, all of the costs and fees. "Cost anti Fees" means al!
reasnnabte pre award expenses of the arbitration, inducing the at:ritratol"s fees,
administrative tees, travel expanses, out-of-pocket expenses such as rxspying
and telephone, witnessfees andattorney's fees.

ARTICLE x

AMENDMENTS

Section 1. MMENDMENT BY MEMBERS, New By-laws may be
adopted Er these By-laws may be amended or repealed by the vote Ur written
consent of members comprising of a majority of all members entitled to vote.

Section 2. AMENDMENT BY DIRECTORS. Subject to the rights
of the members as provided in Section 1 of this Article, By-laws, may be adopted,
amended, or repealed by :he af5rmativa vote of a majority of the members of the
Board of Diredrpr8,

CERTIFICATE OF SECRETARY

I, Rh undersigned do hereby certify

That t am the day elected and acting Secretary of Cup of
Gold Water Company, Inc

2 That the foregoing, consisting of twenty (20) pages
constitute the By-laws of the corporation, as at the date appearing below

INWITNESS WHEREOF, I have subscribed my name and affixed
the seal of the corporation effective as of the Ll() day of
1998. at Sedona. Arizona

i¢'.e:4f< iq4.1»t:>L/
Mary Liberison, Secretary of
Cup of Gold Water Company, inc

(Seal)

i

l

20



AMENDMENTTOTHE BYLAWS OF

CUP OF GOLD WATER COMPANY. INC

A meeting of the Board members of Cup of Gold Water Company, Inc

having been duly noticed, and the Board having met on September 13, 2008 and a

quorum being present

Upon Motion duly made, seconded and carried

IT IS RESOLVED that Cup of Gold Water Company, Inc. shall serve

exclusively, all properties within the boundaries of the Cup of Gold Subdivisions

The Board will not consider service requests from any properties or individuals

outside the boundaries of the Cup of Gold Subdivision

IT IS FURTHER RESOLVED that all lot owners within the Cup of Gold

Subdivisions are restricted from obtaining domestic water from any source other

than Cup of Gold Water Company, inc., except that lot owners within the Cup of

Gold Subdivisions may drill their own well or haul water for the purpose of

providing their own water or to supplement the water they are delivered from

Cup of Gold Water Company, Inc

DATED this Z N day of October, 2008

Secretary

Approved by

resident
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THIS AUTHORIZATION SHALL BE IN POSSESSION 0F THE DRILLER DURING ALL DRILL OPERATIONS

AUTHORIZED DRILLER:

WELL REGISTRATION N0: 55-586703

WELL QWNER: cup OF GOLD WATER C0 P0 Box 679 SEDONA, AZ 86339

The weII(s) islare to be located in the:

NOTICE OF INTENTION TODRILL A EXEMPT WELL(S) HAS BEEN FILED WITH THE DEPARTMENT BY:

THE DRILLER MUST FILE A LOG OF THEWELL

WITHIN 30 DAYS OF COMPLETION OF DRILLING

THIS AUTHORIZATION EXPIRES AT MIDNIGHT ON THE 23RD DAY OF APRIL, 2002

GROUNDWATER MANAG

No. of wells in this project:

Nw%0f  the s w 'A of the NW  %Section 33 Tcwnship 17 NORTH Range 5 EAST

ARIZONA DEPARTMENT OF WATER RESOURCES

GROUNDWAT ER M ANAGEM ENT  SUPPORT  SECT ION

500 North ThirdStreet

Phoenix, Arizona 85004

C.D.I. DRILLING

1

/M)
QT

LICENSE NO: 647

ll*

,. "Ti
\ 4

I NIT AT new | 49.

*H

i 1
4.
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ARIZONA DEPARTMENT OF WATER RESOURCES
500 North 3rd Street, Phoenix, Arizona 85004

Telephone (602)417-2470
Fax (602)417-2422

April 27, 2001

CUP OF GOLD WATER CO
PO BOX 679
SEDONA,AZ 86339

JANE DEE HULL
Governor

RITA PEARSON MAGUIRE
Director

Registration No. 55- 586703
File No. A(l7-5)33 BCB

Dear Well Owner:

Enclosed is a copy of the Notice of Intention (NOI) to Drill a well. This NOI, which was recently tiled

with this Department, is being returned to you as evidence of your compliance with ARS §45-596. The
enclosed Completion Report is to be submitted when pump equipment is installed. The Drilling Card and
Well Drilling Report form have been sent to your driller. He may not begin drilling until he has received
the Drilling Card and it must be displayed on the rig during drilling, If you change drillers, you must
supply this Department with the new driller's identity. Please ensure that the driller you select is
licensed to drill the type of well you require. All well drillers must pass an examination proving they
understand the drilling methods for that particular license, and are familiar with the laws and regulations
which govern well construction in Arizona.

If it is necessary to change the location of the proposed well, immediately contact the Department of
Water Resources to obtain written permission before proceeding with the drilling. A properly signed,
amended Drilling Cad must be in the possession of the driller before drilling commences at a different
location than originally authorized

ARS §45-600 requires the registered well owner to submit a completion report within thirty (30) days
after the installation of pumping equipment. It also requires the driller to furnish this Department a
complete and accurate log of the well within thirty (30) days after completion of drilling. You should
insist. and ensure. that both of these are done

Iain the course of drilling a new well, it is determined that the new well cannot be successfully
completed as initially intended (dry hole, cave in, lost tools, etc.), the new well must be properly
abandoned and a Well Abandonment Completion Report submitted per R12-15-816.F

Per ARS §45-593 (C), the person to whom a well is registered shall notify this Department of a change
in ownership of the well and/or information pertaining to the physical characteristics of the well in order
to keep this well registration tile current and accurate. We have enclosed a Change of Well Information
Form should it be needed in the future

Sincerely

w 4Mw'4¢vV

Toni  Bergeron
Water Resource Technician
Groundwater Management Support Section

Enclosures
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DO NOT WRITE IN THIS SPACE
DFFICE RECORD

Reglsnatlon No. ss- 588703
File No. A(17-5) 33 BCB
Received

Entered

by

By

F 1

ARIZONA DEPARTMENT OF WATER RESOURCES
500 North 3rd Street

Phoenix, Arizona 85004

l

[E 8 13 u W 13

i

WELL DRILLER REPORT
RECORDs me

This report should be prepared by thedriller in all detail and filed with the Department within 30 days
following completion of the well.

C.D.l. DRILLING
P.O. BOX 3019
WICKENBURG, AZ 85358-3019

2. Owner Name:
Address:

a0° OF QOLD la/A7£R co., INC.
/J¢U_ we o/9 .9850/VA, A/1120/VA

Stateany

3. 17
Township Range Section

Well Registration No. 55-586703

5. Permit No.

Location: 33

86336
zip

% /WJ

1 0 - a c r e

% .SW

4 0 - a c r e

M NIL

1 6 0 - a c r e

(Required)

(If Issued)

DESCRIPTION OF WELL

ft.

in from to

to

6. Total depth of hole 760 '

7. Type of casing s7.saL

8. Diameter and length of casing 8 ' in. from  0 '  t o  7 6 0 ' ,

9 . Method of sealing at reduction points 68/'169v76;0 so/wee

10. Perforated from 300' to 340' , from to 600' from 760'

11. Size of cuts 3/76 X 2 7/2' Number of cuts per foot 72

12. If screen was installed: Length ft. Diam in. Type
13. Method of construction DRI!-I-5D

(d r i l l ed ,  dug,  d r i v en ,  bo red ,  j e t t ed ,  e t c )

m a y 7 5 2 0 0 7

M o n t h D a y Y e a r

15. Date completed /My 28 2007
M o n t h D a y Y e a r

16. Depth to water 285 ' ft. (if flowing well, so state)

17. Describe point from which depth measurements were made, and give sea_level elevation if availer

18. If flowing well, state method of flow regulation:
19. Remarks:

éI$7I/M760 c4p.41;17y UN/6/l/014//V

14. Date started

l\\MD.RR_RR_'lIOR IDa\: \ ,uvswnn lm n o 'mm

4.

1 .

I l mwlll



From
(feet)

To
(feet)

Description of formation material

of 34 I SM/D5l7OA'€

34' 240I R80  4 / M L LZ'/'I£.SI7OA/6

250I 760' [DS7 f`Ii?fl1!f47[/W

»4.SI.Sll//'26 L I / ' I £ S 7 0 A / 8 ,4/V0 .S`»4ND.SI70N¢€

v

I l

LOG OF WELL

Indicate dépfh at whicWgifer was first encountered, and the depth and thickness of water bearing beds.
artesian, indicate depth at which encountered, and depth to which it rose in well.

. . 4 g..

If water is

i hereby certify that this well was drilled by me (or under by supervision), and that each and all statements
herein contained are true to the best of my knowledge and belief.

Driller Name: C.D.I. DRILLING

P.O. BOX 3019
Street

WICKENBURG, Az 85358-3019
City State Zip

520-684-2372
P h o n e N o .

C4ém1&».£. 07/02/2007
DateSignature of Driller

8-gn T 4.» Is ( vw= . u 2 ' r . n
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| Subdivision Search Results Page 1 of 1

Locate Property Information Tool - Subdivision Search Results

Subdivision Search Results -Perfect Match

Found 13 records matching
'SOUTH CUP OF GOLDESTATES Click on Parcel Number to view further parcel information !

Pareel Owner Owner Address city state Zip
Code Site Address

1
MONDAY KRISTIN E 2370 W HWY 89A STE 11 #404 SEDONA Az 8G336 450 RIVERCLIFF RD

2
BROV\IN C MACKENZIE

8.98:.19:1
C329

408 9»
£§Z.3.i1. 13275 HUNTERS VIEW SAN ANTONIO TX 78230

3
REASON RANCH FAMILY TRUST.4.Q3: 1 E851

Q22 530 RIVER CLIFF RD SEDONA AZ 86336 530 R|VERCL|FF RD

4 MCDOUGAL SUZANNA J REVOCABLE LIV
TRUST PO BOX 12153 PRESCOTT AZ 86304 590 RIVER CLIFF RD

5
HAFLEY LIVING TRUST PO BOX 3820 COTTONWOOD AZ 86328

cup OF GOLD WATER CO INC 110 Ew|nG DR SEDONA AZ 86336

DE SALVOJOSEPH J 545 RIVER CLIFF RD SEDONA AZ B6336 545 R|VERCLIFF RD .

RIVER CLIFF LLC 111 BLUE JAY DR

2370 W HWY 89A. STE. 11

SEDONA AZ 86336 485 RIVER CLIFF RD .

OAK CREEK CONSERVANCY LLC SEDONA 86338

BROWN c MACKENZIE 13275 HUNTERS VIEw SAN ANTONIO 78230

494-.19;
0aaA

498-19-
0:14

s 895119:
Q35

7 408-19-
0_3_&

8  4 9 9 5 1 9
Qaz.

9  4 0 8 - 3 1

195.9

1 0  M 8 1 3 1
1o5Q

408-3111
REASON RANCH FAMILY TRUST 530 RIVERCLIFF RD SEDONA 86336

12 408,31
HAFLEY LIVING TRUST PO BOX 3820 COTTONWOOD 86325

13 408-31
1051)

CUP OF GOLD WATER CO INC 110 EVWNG DR SEDONA 85335

http://mapsexvenco.yavapai.az.us/parcelinfo/sq1_subdiv__process.asp?Subname=SOUTH 10/15/2008



Subdivision Search Results

Subdivision Search Results -Perfect Match

Locate Property Information Tool - Subdivision Search Results

Found 28 records matching
CUPOF GOLD ESTATES AMENDEU

1 40849-

5

SILVER SHADOW PROPERTY
CORPORATION

BRAINERD LYMAN & ANN REVOCABLE
TRUST

Owner

CLAIRE JASON ERIC &

BRINEY ALLAN K TRUST

LIBENSON MARY

Click on Parcel Number to view further parcel information!

2155 WH\AN 89A STE 202

Owner Address

PO BOX 217

220 CAYUSE TRL

PO BOX510

1340 WALLACH PLACE NW

SEDONA

WASHINGTON

city

SEDONA

SEDONA

SEDONA

AZ

State

AZ

AZ

AZ

DC

Zip
Code

86339

86336

86336

20009

86339

400 CAYUSE TRL .

240 CAYUSE TRL .

Site Address

220 CAYUSE TRL

85 LITTLE NUGGET LN

160 CAYUSE TRL .

Page 1 of 1

THOMPSON WAYNE A FAMILY TRUST 1723 E WINTER DR PHOENIX AZ 85020 110 LITTLE NUGGET LN .

7 40a-19- BRAINERD LYMANB JR a. ANN H REVOC
TRUST

PO BOX 510 SEDONA AZ 86339 110 CAYUSE TRL .

CHERNEYSTANL&TOBYS 65 CAYUSE TRL SEDONA AZ 86336 65 CAYUSE TRL _

HARTUNIAN FAMILY REVOCABLE TRUST 5139 ESHEENA DR SCOTTSDALE AZ 85254 90 CAYUSE TRL .

JENSEN LAUREN M 9129 E DAVENPORT DR #5 SCOTTSDALE AZ 85260 70 CAYUSE TRL _

HoRooRvvlcH PETER 50 CAYUSE TRL SEDONA AZ BB336 50 CAYUSE TRL .

DEBLANC PETER D a. IDA-MERI JT 571 MCKINNON RD CLARKDALE AZ 85324

MARLOWE-MARAIS LP
6711 E CAMELBACK RD UNIT
65 SCOTTSDALE Az 85251

BERARDI ALBERTE s. DARCY R RS 203 COLUMBUS AVE HURON OH 44839
100 CALLE TAZA DE
ORO

ISKOWITZMICHAEL E 35 GARNET HILL DR SEDONA AZ 86336

SAM 2003FAMILY TRUST 150 CENTURY RD SEDONA Az B6336 150 SCENTURYRD

17 40849. SIMMONSGEORGE LARRY aKRISTIE
ANNE RS

1350 HIGHWAY 179 SEDONA AZ 86336 115 CENTURY RD

RAY NAOMI ROBBINS 95 CENTURY ROAD SEDONA Az 86336 95 CENTURY RD

SAM FAMILY TRUST 150 CENTURY RD SEDONA AZ 86336

ISKOWITZ MICHAEL E 35 GARNET HILL DR SEDONA Az 86336 110 CENTURY RD

CUP OF GOLD WATER co INC THE 110EVWNGDR SEDONA AZ 86336 zoo CAYUSE TRL

22 408-19, BRAINERD LYMAN B JR & ANN H REVOC
TRUST

PO BOX 510 SEDONA AZ 86339 200 CAYUSE TRL

SILVER SHADOW PROPERTY CORP 2155W HWY89A#202 SEDONA AZ 86336

LIBENSON MARY PO BOX 211 SEDONA AZ 86339

BRINEY ALLAN K TRUST 220 CAYUSE TRL SEDONA Az 86336

26 408-31- BRAINERD LYMANB JR & ANN REVOC
TRUST

POBOX510 SEDONA AZ 36339

CLAIRE JASON ERIC & 1340 WALLACHPLACE NW WASHINGTON 20009

THOMPSON WAYNE A & LAURA LUCY RS 1723 E VWNTER DR PHOENIX 85020

http://mapserver.co.yavapai.az.us/parcelinfo/sql_subdiv_process.asp?Subname=CUP OF 10/15/2008



Subdivision Search Results Page 1 of 1

Locate Property Information Tool - Subdivision Search Results

Subdivision Search Results -Perfect Match

Found 18 records matching
EAST CUP OF GOLD ESTATES' Click on Parcel Number to view further parcel information E

Owner Owner Address city Zip
State Code site Address

ARMIJOROSIE TTRUST 4709 HILTON NE ALBUQUERQUE NM 87110 165 EAST WING DR_

CUP OF GOLD WATER CO INC 110 EVWNG DR SEDONA AZ 86336 220 EAST WNG DR

ANDERSON JAMES G a JANE B JT 125 EwlnG DR SEDONA AZ 86336 125 EAST vvlnG DR

NATOLI JODY L 255 LAST WAGON DR SEDONA AZ 86336 75 EAST winG DR .

NIERENBERG STUART M & PO BOX 5748 CAREFREE AZ 85377 50 EASTVWNG DR

VVLLIAMS JULIA ANN MD TRUST 70 EVV|NG DR SEDONA AZ 86336 70 EAST winG DR

7 408-19~ SANTACRUZ EDWARD & NANCY
REVOCABLE TRUST 2877 PARADISE RD #2804 LAS VEGAS NV 89109 B0 EAST WING DR

EAST WING TRUST 110 EW|NG DR SEDONA AZ 86338 110 EAST WING DR.

HAGER FAMILY TRUST 150 Evv|nG DR SEDONA AZ 85338 150 EAST VVNG DR

10 408-19- LEENHOUTS MILLICENT SURVR TRUST
UI & 1a0 E WING DR SEDONA AZ 86338 1B0 EAST \NING DR

MOHNEYRONALDG&CLAUDINEG RS 200 Ew|nGoR SEDONA AZ 86336 200 EAST \NING DR

CUP OF GOLDWATER CO INC 110 Ew|nG DR SEDONA Az 86336

NIERENBERGSTUART M & PO BOX 5748 CAREFREE AZ B5377

WILLIAMS JULIA ANN MD TRUST 70 Ew|nG DR SEDONA Az 88336

15 Q§:38.: SANTACRUZ EDWARD a. NANCY
REVOCABLE TRUST

2877PARADISE RD#2804 LAS VEGAS NV 89109

HANLEY EDWARD E III &ADRIENNE RS 110 E VVlNG DR SEDONA AZ 86336

LEENHOUTS FAMILY TRUST 180 E winG DR SEDONA Az 88336

MOHNEYRONALDG8=CLAUDlNEGRS 200EWING DR SEDONA AZ 86336

http://mapservenco.yavapai.az.us/parcelinfo/sql__subdiv__process.asp?Subname=EAST C...

4

10/15/2008
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